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SECURITY AGREEMENT-TRUST DEED

RE:

St. Louis-San Francisco Rallway Company
(Frisco Raillway T74-1)

THIS SECURITY AGREEMENT-TRUST DEED (the "Security Agree-
ment") dated as of January 1, 1974 from DIRMINGHAM TRUST NATIONAL
BANK (the "Debtor"), to THE BOATMEN'S NATIONAL BANX OF ST. LOUIS,
as Trustee (the "Secured Party").

RECITALS :

A. The Debtor had entered into a Loan Agreement dated
as of January 1, 1974 (the "Loan Agreement™) providing for the
commitment of Allstate Life Insurance Company (the "Lender") to
make a loan to the Debtor on April 15, 1974 in the principal amoun
of $845,080 to be evidenced by the 8 3/4% Secured Notes (the '"Note
of the Debtor, said ilotes to bear interest at the rate of 8 3/47%
per annum prior to maturity, to be dated the date of issue and
payable in an installment of interest only on June 1, 1974 and
thereafter in 26 substantially equal semiannual installments,
Including both principal and interest, with the final installment
payable on June 1, 1987, and to be otherwise substantially in the
form attached as Exhibit A to the Loan Agreement.

B. The lMNotes and all principal thereof and interest
thereon and all additional amounts and other sums at any time due
and owing from or required to be paid by the Debtor under the terms
of the Notes, this Security Agreement or the Loan Agreement are
hereinafter sometimes referred to as "indebtedness hereby secured".

C. All of the requirements of law have been fully compli
with and all other acts and things necessary to make thils Security
Agreement a valid, binding and legal instrunent for the security
of the Notes have been done and performed.



SECTION 1. GRANT OF SECURITY.

The Debtor in consideration of the premlses and of the
sum of Ten Dollars received by the Debtor from the Secured Party
and other good and valuable consideration, receipt whereof is
hereby acknowledged, and in order to secure the payment of the
principal of and interest on the Notes according to their tenor
and effect, and to secure the payment of all other indebtedness
hereby secured and the performance and observance of all covenants
and condltions in the Notes and in this Security Agreement and in
the Loan Agreement contained, does hereby convey, warrant, mortgag
asslign, pledge and grant the Secured Party, its successors in trus
and assigns, a security interest in, all and singular of the Debto
right, title and interest in and to the properties, rights, intere
and privileges described in Sections 1.1 and 1.2 hereof (all of
which properties hereby mortgaged, assigned and pledged or intende
so to be are hereinafter collectively referred to as the "Collater

Section 1.1. Equipment Collateral. Collateral includes
the equipment described 1n Schedule I attached hereto and made a
part hereof (collectively the "Equipment" and individually an
"Item of Equipment") constituting Equipment leased and delivered
under that certain Equipment Lease dated as of January 1, 1974 (th
"Lease") between the Debtor, as Lessor, and St. Louis-San Francisec
Railway Company, a Missouri corporation, as Lessee (the "Lessee");
together with all accessories, equipment, parts and appurtenances
appertaining or attached to any of the Equipment hereinabove de-
scribed, whether now owned or hereafter acquired, and all substi-
tutions, renewals or replacements of and additions, improvements,
accessions and accumulations to any and all of said Equipment whicl
pursuant to the terms of the Lease constitute Equipment leased
thereunder, together with all the rents, issues, income, profits
and avails therefrom.

Section 1.2. Rental Collateral. Collateral also includt
the Lease and all rents and other sums due and to become due there-
under, including any and all extensions or renewals thereof insofai
as the same cover or relate to the Equipment; it being the intent
and purpose thereof that the assignment and transfer to the Secure«
Party of sald rents and other sums due and to become due under the
Lease shall be effective and operative immediately and shall con-
tinue in full force and effect and the Secured Party shall have the
right to collect and recelve said rents and other sums for applica-
tion in accordance with the provisions of Section 4 hereof at all
times during the period from and after the date of this Security
Agreement until the 1ndebtedness hereby secured has been fully paic¢
and discharged.




Section 1.3, Limitations to Security Interest. The
security interest granted by this Section 1 is subject to (a) the
right, title and interest of the Lessee under the Lease, and (b)
the lien of current taxes and assessments not in default (but only
if such taxes are entitled to priority as a matter of law), or, if
delinquent, the validity of which is belng contested in good faith,

Section 1.4, Duration of Security Interest. The Securec
Party, 1ts successors in trust and assigns shall have and hold the
Collateral forever; provided, always, however, that such security
interest is granted upon the express condition that if the Debtor
shall pay or cause to be paid all the indebtedness hereby secured
and shall observe, keep and perform all the terms and conditions,
covenants and agreements herein and in the Loan Agreement and the
Notes contained, then these presents and the estate hereby granted
and conveyed shall cease and this Securlty Agreement shall become
null and void; otherwlise to remain in full force and effect,

SECTION 2., COVENANTS AND WARRANTIES OF THE TRUST.

The Debtor covenants, warrants and agrees as follows:

Section 2.1, Debtor's Duties. The Debtor covenants and
agrees well and truly to perform, abide by and to be governed and
restricted by each and all of the terms, provisions, restrictions,
covenants and agreements set forth in the Loan Agreement, and in
each and every supplement thereto or amendment thereof which may
at any time or from time to time be executed and delivered by the
parties thereto or their successor and assigns, to the same extent
as though each and all of sald terms, provisions, restrictions,
covenants and agreements were fully set out herein and as though
any amendment or supplement to the Loan Agreement were fully set
out in an amendment or supplement to this Security Agreement,

Section 2.2, Warranty of Title. The Debtor has the rig}
power and authority to grant a security interest in the Collateral
to the Secured Party for the uses and purposes herein set forth;
and the Debtor will warrant and defend the title to the Collateral
against all claims and demands of persons claiming by, through or
under the Debtor (excepting only the right, title and interest of
the Lessee under the Lease and of persons claliming by, through or
under the Lessee).




Section 2,3, Further Assurances. The Debtor will, at it:
own expense, do, execute, acknowledge and delilver all and every
further acts, deeds, conveyances, transfers and assurances neces-
sary or proper for the perfection of the security interest being
herein provided for in the Collateral, whether now owned or here=-
after acquired, Without limiting the foregoing but in furtherance
of the security interest herein granted in the rents and other sums
due and to become due under the Lease, the Debtor covenants and
agrees that it will notify the Lessee of such assignment pursuant
to Section 16 of the Lease and direct the Lessee to make all pay-
ments of such rents and other sums due and to become due under the
Lease directly to the Secured Party or as the Secured Party may
direct.

Section 2.4. After-acquired Property. Any and all
property described or referred to in the granting clauses hereof
which is hereafter acquired shall ipso facto, and without any
further conveyance, assignment or act on the part of the Debtor
or the Secured Party, become and be subject to the security interest
herein granted as fully and completely as though specifically
described herein, but nothing in this Section 2.4 contained shall
be deemed to modify or change the obligation of the Debtor under
Sectlion 2.3 hereof.

Section 2.5. Recordation and Filing, The Debtor will
cause this Security Agreement and all supplements hereto, the Lease
and all supplements thereto, and all financing and continuation
statements and similar notices required by applicable law, at all
times to be kept, recorded and filed at its own expense in such
manner and in such places as may be required by law in order fully
to preserve and protect the rights of the Secured Party hereunder,
and will at its own expense furnish to the Secured Party promptly
after the execution and delivery of this Security Agreement and of
each supplemental Security Agreement an oninion of counsel stating
that in the opinion of such counsel this Security Agreement or such
supplement, as the case may be, has been properly recorded or filed
for record so as to make effective of record the security interest
intended to be created hereby.

Section 2.6, Modifications of the Lease. The Debtor will

not:

(a) declare a default or exercise the remedies of
the Lessor under, or terminate, modify or accept a surrender
of, or offer or agree to any termination, modification or
surrender of, the Lease (except as otherwilse expressly
provided herein) or by affirmative act consent to the crea-
tion or existence of any security interest or other lien to
secure the payment of indebtedness upon the leasehold estate
created by the Lease or any part thereof; or

-l



(b) receilve or collect or permit the receipt or
collection of any rental payment under the Lease prior to
the date for payment thereof provided for by the Lease or
assign, transfer or hypothecate (other than to the Secured
Party hereunder) any rent payment then due or to accrue
in the future under the Lease in respect of the Equipment;
or

(c) sell, mortgage, transfer, assign or hypothecate
(other than to the Secured Party hereunder) its interest
in the Equinpment or any part thereof or in any amount to
be received by it from the use or disposition of the Equip-
ment.

Section 2.7. Power of Attorney in Respect of the Lease.
Debtor does hereby irrevocably constitute and appoint the Secured
Party, its true and lawful attorney with full power of substitution
for it and in its name, place and stead, to ask, demand, collect,
receive, receipt for, sue for, compound and give acqulttance for
any and all rents, income and other sums which are assigned under
Section 1.1 and Section 1.2 hereof with full power to settle, adjus
or compromise any claim thereunder as fully as the Debtor could its
do, and to endorse the name of the Debtor on all commercial paper
given in payment or in part payment thereof, and in its discretion
to flle any claim or take any other action or proceedings, either
in its own name or in the name of the Debtor or otherwise, which
the Secured Party may deem necessary or appropriate to protect
and preserve the right, title and interest of the Secured Party
in and to such rents and other sums and the security intended
to be afforded hereby. The Secured Party shall defend, indemnify
and save harmless the Debtor, its successor, agents and assigns
from and against any claim, cause of action, damage, liability,
cost or expense (including attorneys' fees and costs in connection
therewith) 1lncurred as a result of any action taken by the Secured
Party under this Section 2.7 which is wrongful or which exceeds
the power and authorities herein granted.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

Section 3.1l. Possession of Collateral. While the Debtor
is not in default hereunder it shall be suffered and permitted to
remain in full possession, enjoyment and control of the Equipment
and to manage, operate and use the same and each part thereof with
the rights and franchises appertaining thereto, provided, always,




that the possession, enjoyment, control and use of the Equipment
shall at all times be subject to the observance and performance

of the terms of this Security Agreement., It is expressly understooc
that the use and possession of the Equipment by the Lessee under
and subjJect to the Lease shall not constitute a violation of this
Section 3010

Section 3.2. Release of Property. So long as no default
referred to in Section 14 of the Lease has occurred and is continuir
to the knowledge of the Secured Party, the Secured Party shall exe-
cute a release in respect of any Item of Equipment designated by
the Lessee for settlement pursuant to Section 11 of the Lease upon
receipt from the Lessee of written notice designating the Item of
Equipment in respect of which the Lease will terminate and the
receipt from the Lessee of the Casualty Value payment for such Item
of Equipment in compliance with Section 11 of the Lease,

Section 3.3. Release of Equipment - Consent of Noteholder
In addition to the sale, exchange or release pursuant to the fore-
going Section 3.2, the Secured Party may sell or otherwlse dispose
of any Equipment then subject to the lien of this Security Agreement
and the Secured Party shall release the same from the lien hereof
to the extent and on the terms and upon compliance with the con-
ditions provided for in any written consent given thereto at any
time or from time to time by the holder or holders of the indebted-
ness hereby secured.

Section 3.4, Protection of Purchaser, No purchaser in
good faith of property purporting to be released hereunder shall
be bound to ascertain the authority of the Secured Party to execute
the release, or to inquire as to any facts required by the provi-
sions hereof for the exercise of such authority; nor shall any
purchaser, in good faith, of any item or unit of the mortgaged
property be under obligation to ascertain or inquire into the con-
ditions upon which any such sale is hereby authorized.

SECTION 4. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHER MONEYS
~  RECEIVED BY THE SECURED PARTY,

Section 4,1, Application of Rents. As more fully set
forth in Section 1.2 hereof the Debtor has hereby granted to the
Secured Party a security interest in rents, issues, profits, income
and other sums due and to become due under the Lease in respect of
the Equipment as security for the Notes. So long as no event of
default as defined in Section 5 hereof has occurred and is continuin
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(a) The amounts from time to time received by the
Secured Party which constitute payment of the installments
of Interim or Fixed Rental under the Lease shall be applied
first, to the payment of the installments of principal and
interest (and in each case first to interest and then to prin=-
cipal) on the Notes which have matured or will mature on or
before the due date of the installments of Interim or Fixed
Rental which are received by the Secured Party, and then the
balance, if any, of such amounts shall be paid to the Debtor
by bank wire transfer not later than the first business day
following receipt and application of funds as provided in
this Subsection; and

(b) The amounts from time to time received by the
Secured Party which constitute settlement by the Lessee of
the "Casualty Value" for any Item of Equipment (as defined in
Section 11 of the Lease) pursuant to Section 11 of the Lease
shall be pald and applied on the Notes, all in such manner and
in such amounts so that after glving effect to such application
and the release of such Item of Equipment from the Lease and
the lien of this Security Agreement:

(1) The apggregate principal amount remaining
unpald on the Notes, if any, does not exceed the
"Present Value of Rents" as hereinafter defined in
respect of all other Equipment which then remains
subject to the Lease and the security interest of
this Security Agreement; and

(i1) Each of the remaining installments of the
Notes shall be reduced in the proportion that the
principal amount of the prepayment bears to the unpald
principal amount of the Notes immediately prior to the
prepayment,

Any amounts in excess of the "Present Value of Rents" as
hereinafter defined in respect of any Item of Equipment for
which settlement is made by the Lessee pursuant to Section 11

of the Lease shall be released to the Debtor by bank wire trans-
fer not later than the first business day following receipt and
application of funds as provided in this subsection,

Section 4.2. Multiple Notes., If more than one Note is
outstanding at the time any application is made pursuant to Section
4.,1(a), the application shall be made on all outstanding Notes
ratably in accordance with the principal amount remaining unpaid
thereon and on the installments of each Note, respectively, in the
manner provided for by paragraphs (a) and (b) of Section 4.1.




Section 4.3. Present Value of Rents for Any Item of
Equipnent. The term "Present Value of Rents' for any Item of
Equipment shall mean as of any date an amount equal to the aggre-
gate Fixed Rentals in respect of such Item of Equipment reserved
for the balance of the rental period originally provided for in t
Lease and remalning unpaid as of the close of business on such da
(less an amount, for each semiannual Fixed Rental payment, equal
to 0.657544% of the cost of such Item of Equipment) discounted on
the basis of 8 3/4% per annum interest factor compounded semiannu
to the respective dates on which such installments are payable, w
all such discounts to be computed on the basis of a 360-day year
of twelve 30-day months.

Section 4.4, Default. If an event of default referred
to in Section 5 hereof has occurred and is continuing, all amount;
received by the Secured Party pnursuant to Section 1.2 hereof shal
be applied in the manner provided for in Section 5 in respect of
proceeds and avalls of the Collateral.

SECTION 5. DEFAULTS AliD OTHER PROVISIONS.

Section 5.1. Lvents of Default. The term "event of
cdefault" for all purposes of this Security Agreement shall mean
one or more of the following:

(a) Default in payment of an installment of the
principal of, or interest on, any Hote when and as
the same shall become due and payable, whether at the
due date thereof or at the date fixed for prepayment
or by acceleration or otherwise, and any such default
shall continue unremedied for ten days; or

(b) An "Event of Default!" as set forth in Section
14 of the Lease; or

(c) Default on the part of the Debtor in the due
observance or performance of any covenant or agreement
to be observed or performed by the Debtor under this
Security Argreement or the Loan Agreement, and such
default shall continue unremedied for 30 calendar days;
or

(d) Any representation or warranty mace herein
or in the Loan Agreement or in any report, certificate,
financial or other statement furnished in connection
with this Security Agreement, the Lease or the Loan
Agreement, cr the transactions contemplated therein
shall prove to be false or nmisleading in any material
respect; or



(e) Any claim, lien or charge (other than the Lease
and liens, charges and encumbrances which the Lessee 1is
obligated to discharge under Section 9 of the Lease) shall
be asserted against or levied or imposed upon the Equipment
which 1s prior to or on a parity with the security interest
granted hereunder, and such claim, lien or charge shall
not be discharged or removed within 30 calendar days after
written notice from the Secured Party or the holder of any
Note to the Debtor and the Lessee demanding the discharge
or removal thereof; or

(f) The Debtor becomes insolvent or bankrupt or admits
in writing its 1nability to pay its debts as they mature, or
makes an assignment for the benefit of creditors or applies
or consents to the appointment of a trustee or receiver for
the Debtor or for the major part of its property; or

(g) A trustee or receiver is appointed for the Debtor
or for the major part of its property and is not discharged
within 30 days after such appointment; or

(h) Bankruptcy, reorganization, arrangement, insolvency
or liquidation proceedings, or other proceedings for relief
under any bankruptcy law or similar law for the relief of
debtors, are instituted by or against the Debtor and, if
instituted against the Debtor, are consented to or are not
dismissed within 30 days after such institution.

Section 5.2. Secured Party's Rights. The Debtor agrees
that when any "event of default" as defined in Section 5.1 has
occurred and 1s continuing, but subject always to Section 7 hereof
the Secured Party shall have the rights, options, duties and remed
of a secured party, and the Debtor shall have the rights and dutie
of a debtor, under the Uniform Commercial Code of Alabama (regard-
less of whether such Code or a law similar thereto has been enacte
in a jurisdiction wherein the rights or remedies are asserted) and
without 1limiting the foregoing, the Secured Party may exercise any
one or more or all, and in any order, of the remedies hereinafter
set forth, it being expressly understood that no remedy herein
conferred is intended to be exclusive of any other remedy or remed
but each and every remedy shall be cumulative and shall be in addi
tion to every other remedy given herein or now or hereafter existil
at law or 1in equity or by statute.




(a) The Secured Party may, and upon the written
request of the holders of 25% of the principal amount
of the Notes then outstanding shall, by notice in writing
to the Debtor declare the entire unpaid balance of the
Notes to be immediately due and payable; and thereupon
all such unpaid balance, together with all accrued interest
thereon, shall be and become immediately due and payable.

(b) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party
personally or by agents or attorneys, shall have the right
(subject to compliance with any applicable mandatory legal
requirements) to take immediate possession of the Collateral,
or any portion thereof, and for that purpose may pursue the
same wherever it may be found, and may enter any of the
premises of the Debtor, with or without notice, demand,
process of law or legal procedure, 1f this can be done
without breach of the peace, and search for, take possession
of, remove, keep and store the same, or use and operate or
lease the same until sold;

(¢) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party
may, if at the time such action may be lawful and always
subject to compliance with any mandatory legal require-
ments, either with or without taking possession and either
before or after taking possession, and without instituting
any legal proceedings whatsoever, and having first given
notice of such sale by registered mall to the Debtor once
at least ten days prior to the date of such sale, and any
other notice which may be required by law, sell and dispose
of said Collateral, or any part thereof, at public auction
to the highest bidder, in one lot as an entirety or in
separate lots, and elther for cash or on credit and on
such terms as the Secured Party may determine, and at any
place (whether or not it be the location of the Collateral
or any part thereof) designated in the notice above
referred to. Any such sale or sales may be adjourned from
time to time by announcement at the time and place appointed
for such sale or sales, or for any such adjourned sale or
sales, without further published notice, and the Secured
Party or the holder or holders of the Notes, or of any
interest therein, may bid and become the purchaser at any
such sale;

(d) The Secured Party may proceed to protect and

enforce this Security Agreement and said Notes by suit or
sults or proceedings in equity, at law or in bankruptcy,

-10-



and whether for the specific performance of any covenant

or agreement herein contained or in execution or aid of

any power herein granted; or for foreclosure hereunder,

or for the appointment of a receiver or receivers for the
mortgaged property or any part thereof, or subject to the
provisions of Section 7 hereof, for the recovery of judg-
ment for the indebtedness hereby secured or for the enforce=-
ment of any other proper, legal or equitable remedy avail-
able under applicable law;

(e) Subject always to the then existing rights,
if any, of the Lessee under the Lease, the Secured Party
may proceed to execise all rights, privileges and remedies
of the Lessor under the Lease, and may exercise all such
rights and remedies either in the name of the Secured Party
or 1In the name of the Debtor for the use and benefit of
the Secured Party.

Sectlion 5.3, Acceleration Clause, In case of any sale
of the Collateral, or of any part thereof, pursuant to any judgment
or decree of any court or otherwise in connection with the enforce-
ment of any of the terms of this Security Agreement, the principal
of the Notes, if not previously due, and the interest accrued
thereon, shall at once become and be irmmediately due and payable;
also in the case of any such sale, the purchaser or purchasers,
for the purpose of making settlement for or payment of the purchase
price, shall be entitled to turn in and use the Notes and any
claims for interest matured and unpaid thereon, in order that there
may be credited as paid on the purchase price the sum apportionable
and applicable to the Notes including principal and interest thereot
out of the net proceeds of such sale after allowing for the propor-
tion of the total purchase price required to be paid in actual
cash,

Section 5.4, Waiver by Debtor. The Debtor covenants
that it will not at any time insist upon or plead, or in any manner
whatever claim or take any benefit or advantapge of, any stay or
extension law now or at any time hereafter in force, nor clainm,
take, nor insist upon any benefit or advantage of or from any law
now or hereafter in force providing for the valuation or appralse-
ment of the Collateral or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provision herein contained,
or to the decree, judgment or order of any court of competent juris-
diction; nor, after such sale or sales, claim or exercise any right
under any statute now or hereafter made or enacted by any state or
otherwise to redeem the property so sold or any part thereof, and
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hereby expressly walves for itself and on behalf of each and every
person, except decree or judgment creditors of the Debtor acquiring
any interest in or title to the Collateral or any part thereof sub-
sequent to the date of this Security Agreement, all benefit and
advantage of any such law or laws, and covenants that it will not
invoke or utilize any such law or laws or otherwlse hinder, delay
or impede the execution of any power herein granted and delegated
to the Secured Party, but will suffer and permit the execution of
every such power as though no such power, law or laws had been

made or enacted.,

Section 5.5. Effect of Sale. Any sale, whether under
any power of sale hereby given or by virtue of Judicial proceedings
shall operate to divest all right, title, interest, claim and deman
whatsoever, either at law or in equity, of the Debtor in and to the
property sold shall be a perpetual bar, both at law and in equity,
agalnst the Debtor, its successors and assigns, and against any and
all persons claiming the property sold or any part thereof under,
by or through the Debtor, its successors or assigns (subject, howev
to the then existing rights, if any, of the Lessee under the Lease).

Section 5.6. Application of Sale Proceeds. The proceeds
and/or avails of any sale of the Collateral, or any part thereof, ai
the proceeds and the avails of any remedy hereunder shall be paild t«
and applied as follows:

(a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of all
proper expenses, llability and advances, including legal
expenses and attorneys!'! fees, incurred or made hereunder
by the Secured Party, or the holder or holders of the
Notes and of all taxes, assessments or liens superior
to the lien of these presents, except any taxes, assess=
ments or other superior lien subject to which saild sale
may have been made,

(b) To the payment of the holder or holders of the
Notes of the amount then owing or unpaid on the Notes
for principal and interest;

(¢) To the payment of the surplus, if any, to
the Debtor, its successors and assigns, or to whomso-
ever may be lawfully entitled to receive the same,

Section 5.7. Discontinuance of Remedles. In case the
Secured Party shall have proceeded to enforce any right under this
Security Agreement by foreclosure, sale, entry or otherwise, and
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such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely, then and in every
such case the Debtor, the Secured Party and the holders of the
Notes shall be restored to their former positions and rights here-
under with respect to the property subject to the security interest
created under this Security Agreement,

Section 5.8, Cumulative Remedies. No delay or omission
of the Secured Party or of the holder of any Note to exercise any
right or power arising from any default on the part of the Debtor,
shall exhaust or impalr any such right or power or prevent its
exercise during the continuance of such default. No walver by the
Secured Party, or the holder of any Note of any such default, whethe
such waiver be full or partial, shall extend to or be taken to affec
any subsequent default, or to lmpnair the rights resulting therefrom
except as may be otherwise provided herein. No remedy hereunder is
intended to be exclusive of any other remedy but each and every
remedy shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise existing; nor shall the giving,
taking or enforcement of any other or additional security, collaterc
or guaranty for the payment of the indebtedness secured under this
Security Agreement operate to prejudice, waive or affect the securit
of this Security Apgreement or any rights, powers or remedles here-
under, nor shall the Secured Party or holder of any of the Notes be
required to first look to, enforce or exhaust such other or additior
security, collateral or guaranties.

Section 5.9, Wailvers, Consents and Amendments to Security
Agreement and Notes. Compliance with any term, covenant, apgreement
or condition of this Security Agreement or the Loan Agreement may
be waived (either generally or in a particular instance and either
retroactively or prospectively), if the Secured Party shall have
obtained the consent in writing of the holders of not less than
66 2/3% in apgregate principal amount of outstanding Notes; providec
however, that without the written consent of the holders of all
of the Notes then outstanding no such waiver, modification, altera-
tion or amendment shall be effective arainst the holder of any
Note without his consent to change the obligation of the Debtor
in respect of the amount or time of payment of the principal or
interest on any Note then outstanding as set forth thereiln, or
to reduce the percentage in principal amount of the Notes required
to approve any such amendment, or to subordinate the Notes or
the lien and security interest created by this Security Agreement
in favor of other creditors of the Debtor, and no such walver
shall be effective apalnst the Secured Party without its consent
to modify its rights and duties hereunder. This Security Agreement
and the Notes may also be amended frorm time fto time by apreements
expressly amendines the sane, which agreements, when duly executed
by the Debtor may be executed by the Secured Party:
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(a) to the extent permitted hereby and not inconsistent
herewith, to subject other property to the lien and security
interest hereof, to add further covenants and conditions to
be observed by the Debtor for the further security of the
holders of the Notes, to conform to the requirements of the
Trust Indenture Act of 1939 and regulations thereunder as
the same may from time to time be amended, or to cure any
ambiguity or to correct any defective or inconsistent pro-
visions herein or in any such amendment contained, but in
each case only after 15 days prior written notice has been
sent to the holders of all of the HNotes; and

(b) upon receipt of the written consent of the holders
of not less than 66 2/3% in aggrepate principal amount of
the Notes then outstanding, to make any other changes in
the provisions of this Security Agreement and/or the Notes,
but no such amendment shall be effective against the holder
of any Note without his consent to change the obligation of
the Debtor in respect of the amount or time of payment of
the principal or interest on any Note then outstanding as
set forth therein, or to reduce the percentage in principal
amount of the Notes required to approve any such amendment,
or to subordinate the Notes or the lien and security interest
hereof in favor of other creditors of the Debtor, and no such
amendment shall be effective against the Secured Party without
its consent to medify its rights and duties hereunder.

SECTION 6. SUCCESSOR TRUSTEES AND OTHER PROVISIONS.

Section 6.1. The Secured Party shall not be answerable
for the default or misconduct of any agent or attorney appointed
in pursuance hereof if such agent or attorney shall have been selec
with reasonable care, or for anything whatsoever in connection with
this Security Agreement or the Notes or the proceeds thereof except
for its own wilful misconduct or negligence, nor shall the Secured
Party be under any obligation to take any action toward the execu-
tion or enforcement of the trusts hereby created which in its opini
shall be 1likely to involve expense or liability, unless as often as
required the holder or holders of the Notes shall furnish indemnity
satisfactory to the Secured Party against such expense or liability

Section 6.2. The Secured Party shall be entitled to reas
able compensation for all services rendered in and about the admin-
istration of the trusts herein provided for and in and about fore-
closure, enforcement or other protection of this Security Agreement
or the lien hereof, and the Debtor agrees to pay such compensation
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and to indemnify the Secured Party against any liabllity or damages
incurred or sustained by it under this Security Agreement. Without
limiting the foregoing, the Secured Party shall have a lien for
such compensation and indemnity as well as for all out-of-pocket
expenses and counsel fees and court costs incurred by the Secured
Party in any foreclosure, enforcement or other protection of this
Security Agreement or the lien hereof, on the Collateral and the
trust estate prior to the lien for the benefit of the Notes.

Section 6.3. The Secured Party shall not be responsible
for any recitals herein or in the Loan Agreement or for insuring
the Collateral, or for the recording, filing or refiling of this
Security Agreement, or of any supplemental or further mortgage or
trust deed, nor shall the Secured Party be bound to ascertain or
inquire as to the performance or observance of any covenants, con-
ditions or agreements on the part of the Debtor contained herein
or in the Loan Agreement, and the Secured Party shall be deemed to
have knowledge of any default on the part of the Debtor in the
performance or observance of any such covenants, conditions or
agreements only upon receipt of written notice thereof from the
Debtor or one of the holders of the Notes; provided, however, that
upon receipt by the Secured Party of such written notice from the
Debtor or one of the holders of the Notes, the Secured Party shall
promptly notify all holders of Notes of such notice and the default

referred to therein.

Section 6.4, Subject to the provisions of Section 6,1
hereof, the Secured Party shall not be liable for any action taken
or omitted to be taken in good faith and believed by it to be within
the discretion or vower conferred upon the Secured Party by this
Security Agreement, or be responsible for the consequences of any
oversight or error of judgment, and the Secured Party shall be
protected in acting upon any notice, consent, certificate or other
instrument believed by it to be genuine and correct and to have
been signed by the prorer person or persons and in conformity with
the provisions of this Agreement.

Section 6.5. Notwithstanding anything elsewhere in this
Security Apreement contained, the Secured Party shall have the
right, but shall not be required, to demand in respect of withdrawal
of any cash, the release of any property, the subjection of any
after acquired property to the lien of this Security Agreement, or
any other action whatsocever within the purview hereof, any showings,
certificates, opinions, appraisals or other information by the
Secured Party deemed necessary or appropriate in addition to the
matters by the terms hereof required as a condition precedent to

such action,
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Section 6.6. All moneys recelved by the Secured Party
shall, until used or applied as herein provided, be held in trust
for the purposes for which they were received, but need not be
segregated in any manner from any other moneys, except to the exter
required by law, and may be deposited by the Secured Party under
such general conditlons as may be prescribed by law in the Secured
Party's general banking department, and the Secured Party shall be
under no liability for interest on any moneys received by it here-
under. The Secured Party and any affiliated corporation may become
the owner of any Note secured hereby, or the Secured Party may act
as depositary or a custodian in respect to other securities of the
Debtor or any affiliated corporation, all with the same rights whic
it would have i1f not the Secured Party,

Section 6.7. The Secured Party may resign and be dischar
of the trusts hereby created by giving notice specifying the date
when such resignation shall take effect to the Debtor and to the
holders of the Notes. Such resignation shall take effect on the
day specified in such notice (being not less than 30 days after the
first mailing of such notice) unless previously a successor trustee
shall have been appolinted as hereinafter provided, in which event
such resignation shall take effect immediately upon the appointment
of such successor.

The Secured Party may be removed and/or a successor trust
may be appolnted at any time by an instrument or concurrent instru-
ments in writing signed and acknowledged by the holders of a majori
in principal amount of the Notes and delivered to the Secured Party
and to the Debtor and, iIn the case of appointment of a successor
trustee, to such successor trustee.

Each trustee appointed in succession of the Secured Party
named in this Security Agreement, or its successor in the trust,
shall be a trust company or banking corporation having an office
in the City of St. Louils, Missouri, in good standing and having a
capital and surplus aggregating at least $50,000,000, if there be
such a trust company or banking corporation qualified, able and
wllling to accept the trust upon reasonable or customary terms.

Section 6.8. Any company into which the Secured Party or
any successor to it in the trust created by this Security Agreement
may be merged or converted or with which it or any successor to it
may be consolidated, or any company resulting from any merger or
consolidation to which the Secured Party or any successor to it
shall be a party (provided such company shall be a corporation
organized under the laws of the State of Missouril or of the United
States of America, having a capltal and surplus aggregating at leas
$50,000,000), shall be the successor to the Secured Party under
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this Security Agreement without the execution or filing of any pape
or any further act on the part of any of the parties hereto. The
Debtor covenants that in case of any such merger, consolidation or
conversion it will, upon the request of the merged, consolidated

or converted corporation, execute, acknowledge and cause to be
recorded or filed suitable instruments in writing to confirm the
estates, rights and interest of such corporation as trustee under
this Security Agreement,

Section 6.9, Should any deed, conveyance or instrument
in writing from the Debtor be required by any successor trustee
for more fully and certainly vesting in and confirming to such new
trustee such estates, ripghts, powers and duties, then upon request
any and all such deeds, conveyances and instruments in writing shal
be made, executed, acknowledged and delivered, and shall be caused
to be recorded and/or filed, by the Debtor.

Section 6.10. Any new trustee appointed pursuant to any
of the provisions hereof shall execute, acknowledge and deliver to
the Debtor an instrument accepting such appolntment; and thereupon
such new trustee, without any further act, deed or conveyance, shal.
become vested with all the estates, properties, rights, powers and
trusts of 1ts predecessor in the rights hereunder with like effect
as 1f originally named as Secured Party herein; but nevertheless,
upon the written request of the Debtor or of the successor trustee,
the trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee, upon the trusts herein
expressed, all the estates, properties, rights, powers and trusts
of the trustee so ceasing to act, and shall duly assign, transfer
and deliver any of the property and moneys held by such trustee to
the successor trustee so appointed in its or his place,

SECTION 7. LIMITATIONS OF LIABILITY,

Anything in this Security Agreement, the Loan Agreement,
the Notes, the Lease, any certificate, opinion or documents of any
nature whatsoever to the contrary notwithstanding, nelther the
Secured Party nor the holder of any Note nor thelr respective
successors or assigns shall have any claim, remedy or right to proce
(at law or in equity) against the Debtor for the payment of any
deficiency or any other sum owing on account of the indebtedness
evidenced by the Notes or for the payment of any liability resulting
from the breach of any representation, agreement or warranty of any
nature whatsoever from any source other than the Cocllateral; and the
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Secured Party by the execution of the Loan Agreement and the holde
of the Notes by acceptance thereof walve and release any general
corporate liabllity of the Debtor for and on acecount of such indeb:
ness or such liability; and the Secured Party and the holders of ti
Notes agree to look solely to the Collateral, including the sums d:
and to become due under the Lease for the payment of said indebted:
or the satisfaction of such 1liability; provided, however, that not-
withstanding the foregoing:

(a) the Debtor shall be liable for any and all damages
directly resulting from (i) its fraudulent or willful mis-
conduct, or (ii) any breach of the covenants and warranties
contained in Section 2.2 of this Security Agreement; and

(b) the Secured Party shall have the right: (i) to
accelerate the maturity of the Notes upon a default under
the Security Agreement; (ii) to bring suit and obtain a
judgment against the Debtor on the Notes, provided that the
Debtor shall have no general corporate liability on any such
Judgment and the satisfaction thereof shall be limited to
the financed equipment and the rents and other sums due and
to become due under the Lease; (iii) to foreclose the secur-
ity interest under this Security Agreement; and (iv) other-
wise to realize upon the Collateral and the rents and other
sums due or to become due under the Lease, including the
right to proceed against the Lessee under the Lease.

SECTION 8. REGISTRATION OF NOTES.

Section 8.1. Registration and Execution. The Notes shal
be registered as to principal and interest and shall be signed on
behalf of the Debtor by the President or any Executive Vice Presi-
dent or Vice President who, at the date of the actual execution of
such Note, shall be a proper officer of the Debtor.

Section 8.2. Payment of the Notes.

(a) The principal of, premium, if any, and interest on
the Notes shall be payable at the princlpal office of the
Secured Party, in lawful money of the United States of
America. Payment of principal and interest on the Notes
shall be made only upon presentation of such Notes to the
Trustee for notation thereon of the amount of such payment.
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(b) Notwithstanding the foregoing provisions of
paragraph (a) of this Section 8.2, if any Note is
registered in the name of Allstate Life Insurance Company
or a nominee thereof, or registered in the name of any
subsequent holder named 1n a written notice from the
Debtor to the Secured Party and stating that the provisions
of this paragraph shall apply, the Secured Party shall
make payment of interest on such Notes and shall make
payments or prepayments (except in the case of a payment
or prepayment which will discharge all indebtedness of
the Debtor evidenced by such Note) of the principal there-
of, and any premium, by check, duly mailed, by first-class
mail, postage prenaid, or delivered to such holder at its
address appearing on the Register as defined in Section 8.3
and such holder (or thy person for whom such holder is a
nominee) will, before selling, transferring or otherwise
disposing of such Note, present such Note to the Secured
Party for transfer and notation as provided in Sections
8.4 and 8.5. All payments so made shall be valid and
effectual to satisfy and discharge the 1liability upon such
Note to the extent of the sums so paid. The Secured Party
i1s authorized to act in accordance with the foregoing pro-
vislons and shall not be liable or responsible to any such
holder or to the Debtor or to any other person for any act
or omission on the part of the Debtor or such holder in
connection therewith.

Section 8.3. The Register. The Debtor shall cause to
be kept at the principal office of the Secured Party a register for
the registration and transfer of the Notes (herein called the "Regi
ter™). The names and addresses of the holders of the Notes, the
transfer of the Notes and the names and addresses of the transferee
of all Notes shall be repgistered in the Register.

Section 8,4, Transfers and Exchanges of the Notes; Lost
or Mutilated Notes,

(a) The holder of any Note may transfer such Note upon
the surrender thereof at the principal office of the Secured
Partyv. Thereupon, the Debtor shall execute in the name of
the transferee a new Note or Notes in apgregate principal
amount equal to the original principal amount of the Note so
surrendered and delivered such new Note or Notes to such
transferee.

(b) The holder of any Note or Notes may surrender such
Note or Notes at the principal office of the Secured Party,
accompanied by a written request for a new Note or Notes of
other authorized denominations, as snecifled in such request.
Thereupon, the Debtor shall execute in the name of such holder
a new Note or Notes in the denomination or denominations so
requested and in agpregate principal amount equal to the

-19-



aggregate original principal amount of the Note or Notes to
be surrendered and deliver such new Note or Notes to such
holder,

(¢) All Notes presented or surrendered for exchange or
transfer shall be accompanied (if so required by the Debtor or
by the Secured Party) by a written instrument or instruments
of assignment or transfer, in form satisfactory to the Secured
Party, duly executed by the registered holder or by its attorn
duly authorized in writing. The Debtor and the Secured Party
shall not be required to make a transfer or an exchange of any
Note for a period of ten days preceding any installment paymen
date with respect thereto.

(d) No notarial act shall be necessary for the transfer
or exchange of any Note pursuant to this Section 8.L4, and the
holder of any Note issued as provided in this Section 8.4 shal
be entitled to any and all rights and privileges granted under
this Security Agreement to a holder of a Note,

(e) 1In case any Note shall become mutilated or be de=-
stroyed, lost or stolen, the Debtor, upon the written request
of the holder thereof, shall execute and deliver a new Note in
exchange and substitution for the mutilated Note, or in lieu
of and in substitution for the Note so destroyed, lost or
stolen. Except as otherwise provided by Section 8.3 of the
Loan Agreement, the applicant for a substituted Note shall
furnish to the Debtor and to the Secured Party such security
or indemnity as may be required by them to save each of them
harmless from all risks, and the applicant shall also furnish
to the Debtor and to the Secured Party evidence to their satis.
faction of the mutilation, destruction, loss or theft of the
applicant's Note and of the ownership thereof. In case any
Note which has been matured or is about to mature shall become
mutilated or be destroyed, lost or stolen, the Debtor may,
instead of issuing a substituted Note, pay or authorize the
payment of the same (without surrender thereof except in the
case of a mutilated Note), if the applicant for such payment
shall furnish to the Debtor and the Secured Party such securit;
or indemnity as they may require to save them harmless, and
shall evidence to the satisfaction of the Debtor and the
Secured Party the mutilation, destructlon, loss or theft of
such Note and the ownership thereof,
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Section 8.5. The New Notes.

(a) Each new Note (herein, in this Section 8.5, called
a "New Note") 1ssued pursuant to Section 8.4(a), (b) or (e) in
exchange for or in substitution or in lieu of an outstanding
Note (herein, in this Section 8.5, called an "0ld Note") shall
be dated the date of such 0ld Note. The Secured Party shall
mark on each New Note (i) the date to which principal and in-
terest have been paid on such 014 Note, (ii) all payments and
prepayments of principal previously made on such 0l1d Note whic
are allocable to such New Note, and (iii) the amount of each
installment payment payable on such New Note, Each installmen
payment payable on such New Note on any date shall bear the
same proportion to the installment payment payable on such 01d
Note on such date as the original principal amount of such New
Note bears to the original principal amount of such 014 Note,
Interest shall be deemed to have been paid on such New Note to
the date on which Interest shall have been pald on such 01l1d
Note, and all payments and prepayments of principal marked on
such New Note, as provided in clause (ii) above, shall be deem
to have been made thereon.

(b) Upon the issuance of a New Note pursuant to Section
B.4(a), (b) or (e), the Debtor may require the payment of a su
to reimburse it for, or to provide it with funds for, the pay-
ment of any tax or other governmental charge or any other
charges and expenses connected therewith which are paid or
payable by the Debtor.

(¢) All New Notes issued pursuant to Section 8.4(a), (b)
or (e) in exchanfe for or in substitution or in lieu of 01l1d
Notes shall be valid obligations of the Debtor evidencing the
same debt as the 0ld Notes and shall be entitled to the bene-
fits and security of this Security Agreement to the same exten
as the 01d Notes.

(d) Upon the issuance of any Note pursuant to this
Security Agreement, the Debtor shall deliver to the Secured
Party two copies of an amortization schedule with respect to
such Note setting forth the amount of the 1lnstallment payments
to be made on such Note after the date of issuance thereof and
the unpaid principal balance on such Note after each such
installment payment. The Secured Party shall deliver, or send
by first-class mail, postage prepaid, one copy of the applicab:
schedule to the holder of such Note at its address set forth i1
the Register.
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Section 8.6. Cancellation of Notes. All Notes surrende
for the purpose of payment, redemption, transfer or exchange shall
delivered to the Secured Party for cancellation or, if surrenderec
the Secured Party, shall be cancelled by it, and no Notes shall be
issued in lieu thereof except as expressly required or permitted t
any of the provisions of this Security Agreement. The Secured Par
shall deliver a certificate to the Debtor specifying any cancella-
tilon of Notes which has been made, and all such cancelled Notes st
be delivered to or disposed of as directed by the Debtor.

Section 8.7. Secured Party as Agent. The Secured Party
is hereby appointed the agent of the Debtor for the payment, regis
tration, transfer and exchange of Notes. Subject to the provisior
of Section 8.2, Notes may be presented for payment at, and notices
or demands with respect to the Notes or this Security Agreement mg
be served or made at, the principal office of the Secured Party.

Section 8.8. Registered Owner. The person in whose nan
any Note shall be registered shall be deemed and treated as the ow
thereof for all purposes of this Security Agreement and neither tt
Debtor nor the Secured Party shall be affected by any notice to tt
contrary. Payment of or on account of the principal of, premium,
any, and interest on such Note shall be made only to or upon the
order in writing of such registered owner. For the purpose of any
request, direction or consent hereunder, the Debtor and the Secure
Party may deem and treat the registered owner of any Note as the
owner thereof without production of such Note.

SECTION 9. MANNER OF PREPAYMENT OF NOTES.

Sectlon 9.1. Prepayments. No prepayment of any Notes n
be made except to the extent and in the manner expressly permitted
this Security Agreement. Every prepayment of Notes required to be
made pursuant to Section 4 hereof shall be made in accordance witk
the provisions of this Section 9.

Section 9.2. Notice of Prepayment; Partial Prepayment;
Deposit of Moneys.

(a) In the case of any prepayment of the Notes, notice
thereof in writing to the holders of the Notes to be prepaid
shall be sent by the Secured Party as agent and attorney-in-
fact of the Debtor by first-class mail, postage prepaid, to
the holder of each Note to be prepald at its address set fort
in the Reglster, at least ten days prior to the date fixed fc
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prepayment, Any notice so malled shall be conclusively pre-
sumed to have been given to such holder whether or not such
holder actually receives such notice., Such notice shall
speclfy the date fixed for prepayment, the provision hereof
under which such prepayment 1is being effected and that on the
date fixed for prepayment there will become due and payable
upon each Note or portion thereof so to be prepaid, at the
place where the principal of the Notes to be prepaid is pay-
able, the specified amount of principal thereof, together
with the accrued interest to such date, with such premium,
if any, as is payable thereon and after such date interest
thereon shall cease to accrue.

(b) In the event of any partial prepayment of the Notes,
the aggregate principal amount of the Notes to be prepaid sha.
be prorated by the Secured Party among the holders thereof in
proportion to the unpaid principal amount of such Notes held
by them, and the Secured Party shall designate the portions of
the Notes of each such holder to be prepaid.

(¢) On or prior to the date fixed for any prepayment of
Notes the moneys required for such prepayment shall be de-
posited with the Secured Party by the Debtor. Interest on any
Note designated for prepayment or on any portion of the princi
pal amount of any Note designated for prepayment shall cease
upon the date fixed for prepayment unless default shall be
made in the payment of the amount payable upon the prepayment
thereof,

Section 9.3. Amortization Schedules, On the date of the
partial prepayment of any Note, the Debtor shall deliver to the
Secured Party two coples of an amortization schedule with respect
to such Note setting forth the amount of the installment payments t
be made on such Note after the date of such partial prepayment and
the unpaid principal balance of such Note after each such install-
ment payment. The Secured Party shall deliver, or send by first-
class mail, postage prepaid, one such copy of the applicable
schedule to the holder of such Note at its address set forth in
the Reglster,

SECTION 10., MISCELLANEOUS.

Section 10.l. Successors and Assigns., Whenever any of
the parties hereto is referred to such reference shall be deemed to
include the successors and assigns of such party; and all the cove=-
nants, premises and agreements in this Security Agreement contained
by or on behalf of the Debtor or by or on behalf of the Secured
Party, shall bind and inure to the benefit of the respective succes
sors and assigns of such parties whether so expressed or not,
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Section 10.2. Partial Invalidity. The unenforceability
or invalidity of any provision or provisions of this Security
Agreement shall not render any other provision or provisions here-
in contalned unenforceable or invalid.

Section 10.3. Communications. All communications pro-
vided for herein shall be in writing and shall be deemed to have
been given when delivered personally or when deposited in the
United States mail, registered, postage prepaid, addressed as
follows:

If to the Debtor: Birmingham Trust National Bank
112-118 North 20th Street
P. 0. Box 2554
Birmingham, Alabama 35202
Attention: Morris Benners, Jr.

If to the Secured

Party: The Boatmen's Natlonal Bank of
St. Louls
Broadway and Olive
Box 236

St. Louis, Missouri 63166
Attentlion: Marvin A. Mueller

or to the Debtor or the Secured Party at such other address as the
Debtor or the Secured Party may designate by notice duly given in
accordance with this Section to the other party.

Section 10.4. Release. The Secured Party shall release
this Security Agreement and the security interest granted hereby
by proper instrument or instruments upon presentation of satis-
factory evidence that all indebtedness secured hereby has been
fully paild or discharged.

Section 10.5. Governing Law. This Securlity Agreement ¢
the Notes shall be construed in accordance with and governed by tl
laws of the State of Alabama; provided, however, that the Secured
Party shall be entitled to all the rights conferred by any appli-
cable federal statute, rule or regulation.

Section 10.6. Counterparts. This Security Agreement me
be executed, acknowledged and delivered in any number of counter-
parts, each of such counterparts constituting an original but all
together only one Security Agreement.
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Section 10.7. Headings. Any headings or captions pre.
ceding the text of the several sections hereof are intended sole:
for convenience of reference and shall not constitute a part of

this Security Agreement nor shall they affect 1ts meaning, const:
or effect.

Section 10.8. Effective Date. This Security Agreement
dated as of the date designated in the initial varagraph hereof i
convenience of identification and has been executed by the Debto:
on the date shown in the acknowledgment attached hereto, but is
delivered by the Debtor to the Secured Party and becomes effectin
on the date of purchase of the Notes by the Lender and the filing
and recording of this Security Agreement with the Secretary of tr
Interstate Commerce Cormmission pursuant to Sectlion 20c¢c of the
Interstate Commerce Act.

IN WITNESS WHERFEOF, the Debtor has caused this Security

Agreement to be executed and The Boatmen's HNational Bank of St. L

in evidence of its acceptance of the trusts hereby created, has c

this Security Agreernent to be executed on its behalf by one of it
VICE-PRESIDE} EEns e rwgees and 1ts corporate seal to be hereunto af
and sald seal and this Security Arcreement to be attested by one o

, all as of the day and year first above writte

2 5 e S0 IS ) O N

I'. TRUST OFFICER

BIRMING TRUST NATIONAL BANK
(CORPORATE SEAL)

Assistant

By

Iﬁé]Vice President

sz « DERTOR

ThHE BOATHMEN'S NATIONAL BANK OF
LOUIS, as Trustee

(CORPORATE SEAL)

ATTEST:
- v By (::;2;74$z¥<V71 Cf?ﬁia
/ﬂl MK&“' Its 4 -
ASSTStemptCasnier VICE-PRESIDENT ] _
ASST, TRUST OFFICER SECURED PAF



STATE OF ALABAMA )
) SS
COUNTY OF JEFFERSON )

On this !ifﬁ-Qay of April, 1974, before me personally
appeared w  J L Gk s to me sonally known, who
belng by me duly sworn says that ne is “5~¥16& President of
3irmingham Trust HNational Bank, that one of the seals affixed
to the foregolng instrument 1is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf of
sald corporatlon by authority of 1ts Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

folwiben i o R kﬁl;*_L),ujg;;mﬁ;,
MY GOMISSION EXPIRES WAY 17, 157, Notary Public

(SEAL)

My Commission Expires:

STATE OF MISSOURI )

~r
4]
[#7]

CITY OF ST. LOUIS )

On this // ~ day of April, 1974, before me personally
appeared ROBERT M. OCHS » to me personally known, who
being by me duly sworn, says that ne is a¥ ‘isshomt=Twpr—tffim
of THE BOATMENWN'S NATIONAL BANK OF ST. LOUIS, that one of the seals
affixed to the foregoing Instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregolng instrument was the
free act and deed of saild corporation.

,égibf&g 2 é%)zb/>4/¢13€

~ Ruth M. Farrel Jotary Public

(SEAL)

lly Commission Zxpires: May 16, 1978
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SCHEDULE I TO SECURITY AGRFEMENT - TRUST DEED

DESCRIPTION OF EQUIPMEMNT

Description and Mark 100 Double Sheath 50 ton, 40!
and Number of Items 5 1/2" Rox Cars, Marked and
of Equipment: Numbered SLSF 21000 to SLSF

21099, both inclusive,



